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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

WilTel Communications Group, LIMITED LIABILITY
LLC 10/02/2006 COMPANY:

RECEIVING PARTY DATA

|Name: ||Merri|| Lynch Capital Corporation, as Collateral Agent |
|Street Address: ||N Tower, World Financial Center |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10281 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 23

]

Property Type Number Word Mark §
Registration Number: 3125636 V VYVX &
Registration Number: 2060832 VIRTUAL TELEPORT o
Registration Number: 1977269 VENUENET ;
Registration Number: 159720 :.2
Registration Number: 1466634 CYCLE-SAT T
Registration Number: 1420451 NATIONAL GATEWAY
Registration Number: 2739742 WE HAVE. WE CAN. WE WILL.
Registration Number: 2716998 STREAMING THE BEST OF YOUR BUSINESS
Registration Number: 2546680 ADSINVIEW
Registration Number: 2718479 VYVXINVIEW
Registration Number: 2732670 THE CATCH SERVER
Registration Number: 2569456 THE CATCH SERVER
Registration Number: 2514484 MEDIAXTRANET
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Registration Number: 2524363 VYVX MEDIAXTRANET
Registration Number: 2392636 WHEN IT'S VIDEO, VYVXIT.
Registration Number: 2339356 FLEX-CIR

Registration Number: 2352579 GLOBAL SHUTTLE
Registration Number: 1784986 FIRST VIDEO

Registration Number: 1485541 WILTEL

Registration Number: 2975826 WILTEL COMMUNICATIONS
Registration Number: 2339563

Serial Number: 78553261 WE'RE HD READY, ARE YOU?
Serial Number: 78553244 ADS YOUR WAY

CORRESPONDENCE DATA

Fax Number: (866)459-2899

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 202-783-2700

Email: Oleh.Hereliuk@federalresearch.com
Correspondent Name: CBClnnovis dba Federal Research

Address Line 1: 1023 Fifteenth Street, NW, Ste 401

Address Line 2: attn: Oleh Hereliuk

Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: 375335

NAME OF SUBMITTER: Oleh Hereliuk

Signature: foh/

Date: 01/04/2007

Total Attachments: 10
source=375335#page .tif
source=375335#page?2.tif
source=375335#page3.tif
source=375335#page4 . tif
source=375335#page5.tif
source=375335#pageb.tif
source=375335#page7 tif
source=375335#page8.tif
source=375335#page9.tif
source=375335#page10.tif
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Collateral Agreement

SUPPLEMENT NO. 2 dated as of October 2, 2006, to the
Collateral Agreement dated as of December 1, 2004 (the
“Collateral Agreement”), among LEVEL 3 FINANCING,
INC., a Delaware corporation (the “Borrower”), LEVEL 3
COMMUNICATIONS, INC., a Delaware corporation
(“Level 3%), each subsidiary of Level 3 listed on Schedule I
thereto (each such subsidiary individually a “Subsidiary
Grantor” and collectively, the “Subsidiary Grantors”; the
Subsidiary Grantors, Level 3 and the Borrower are referred
to collectively herein as the “Grantors”) and MERILL
LYNCH CAPITAL CORPORATION, (“MLCC”), as
collateral agent (in such capacity, the “Collateral Agent”)
for the Secured Parties (as defined herein).

A. Reference is made to the Amended and Restated Credit Agreement
dated jas of June 27, 2006 (as amended, supplemented or otherwise modified from time to
time, the “Credit Agreement”), among the Borrower, Level 3, the lenders named therein
(the “g‘ nders”), and MLCC, as administrative agent and collateral agent (in such
capacity, the “Agent”) and collateral agent for the Lenders.

B. Capitalized terms used and not otherwise defined herein shall have the
meanings assigned to them in the Credit Agreement or the Collateral Agreement referred
to therein, as applicable.

C. The Grantors have entered into the Collateral Agreement in order to
mducb the Lenders to make Loans. The undersigned Subsidiary (the “New Subsidiary™)
is executing this Supplement in accordance with the requirements of the Credit
Agreement to become a Grantor under the Collateral Agreement.

Accordingly, the Collateral Agent and the New Subsidiary agree as
follows:

SECTION 1. In accordance with Section 5.16 of the Collateral
Agreement, the New Subsidiary by its signature below becomes a Grantor under the
Collaiteral Agreement with the same force and effect as if originally named therein as a
Grantor and the New Subsidiary hereby (a) agrees to all the terms and provisions of the
Collateral Agreement applicable to it as a Grantor thereunder and (b) represents and
warrénts that the representations and warranties made by it as a Grantor thereunder are
true and correct in all material respects on and as of the date hereof. In furtherance of the
foregoing, the New Subsidiary, as security for the payment and performance in full of the
Obligations (as defined in the Collateral Agreement), does hereby create and grant to the
Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, their
successors and assigns, a security interest in and lien on all of the New Subsidiary’s right,
title and interest in and to the Collateral (as defined in the Guarantee and Collateral
Agreement) of the New Subsidiary. Each reference to a “Grantor” in the Collateral
Agrebment shall be deemed to include the New Subsidiary. The Collateral Agreement is
hereby incorporated herein by reference.
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Collateral Agreement

SECTION 2. The New Subsidiary represents and warrants to the
Collateral Agent and the other Secured Parties that this Supplement has been duly
authorized, executed and delivered by it and constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its terms.

SECTION 3. This Supplement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. This
Supplement shall become effective when the Collateral Agent shall have received
counterparts of this Supplement that, when taken together, bear the signatures of the New
Subsidiary and the Collateral Agent. Delivery of an executed signature page to this
Supplement by facsimile transmission shall be as effective as delivery of a manually
signed counterpart of this Supplement.

SECTION 4. The New Subsidiary hereby represents and warrants that
(a) set forth on Schedule I attached hereto is a true and correct schedule of the location of
any and all Collateral of the New Subsidiary, (b) set forth under its signature hereto, is
the true and correct legal name of the New Subsidiary, its jurisdiction of formation and
the location of its chief executive office and (¢) set forth on Schedule II attached hereto is
a true and correct schedule of all the Pledged Securities of the New Subsidiary as well as
a true and correct schedule of all applications and registrations for Intellectual Property
owned by the New Subsidiary.

SECTION 5. Except as expressly supplemented hereby, the Collateral
Agreement shall remain in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this
Supplement should be held invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained herein and in the
Collateral Agreement shall not in any way be affected or impaired thereby (it being
understood that the invalidity of a particular provision in a particular jurisdiction shall not
in and of itself affect the validity of such provision in any other jurisdiction). The parties
hereta shall endeavor in good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions.

‘ SECTION 8. All communications and notices hereunder shall be in
writing and given as provided in Section 5.01 of the Collateral Agreement. All
communications and notices hereunder to the New Subsidiary shall be given to it at the
address set forth under its signature below.
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Collateral Agreement

IN WITNESS WHEREOF, the New Subsidiary and the Collateral Agent

hav%: duly executed this Supplement to the Collateral Agreement as of the day and year

first above written.

WILTEL COMMUNICATIONS GROUP,
LLC

by
Name: (\ Joi | 5. £cKster N,
Title: S ~~. \_]iéé. H‘(Sid{"ﬂ-p" £ Ai’ﬁl 6{”/16(‘01(
(bunse
Address: 1025 Eldorado Blvd.

Broomfield, CO 80021

Legal Name: WilTel Communications
Group, LLC

Jurisdiction
of Formation: Nevada

Location of Chief
Executive Office:
1025 Eldorado Bivd.
Broomfield, CO 80021

MERRILL LYNCH CAPITAL
CORPORATION, as Collateral Agent

by

Name:
Title:

Name:
Title:
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Collateral Agreement

| IN WITNESS WHEREOF, the New Subsidiary and the Collateral Agent
have duly executed this Supplement to the Collateral Agreement as of the day and year
first above written.

WILTEL COMMUNICATIONS GROUP,
LLC

by

Name:
Title:

Address: 1025 Eldorado Blvd.
Broomfield, CO 80021

Legal Name: WilTel Communications
Group, LLC

Jurisdiction
of Formation: Nevada

Location of Chief
Executive Office:
1025 Eldorado Blvd.
Broomfield, CO 80021

MERRILL LYNCH CAPITAL
CORPORATION, as Collateral Agent

by )
A”“'M‘- 841/(4-/
Name:
Title: Arminee H. Bowler
Vice President

by

Name:
Title:
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Collateral Agreement

Schedule I to
Supplement No. 2 to the
Collateral Agreement

LOCATION OF COLLATERAL
Description Location
Real property, plant and equipment Nevada
Personal property Colorado
JURISDICTION OF FORMATION
Entity Name Jurisdiction of Formation
WilTel Communications Group, LLC Nevada
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Collateral Agreement

Schedule II to
Supplement No. 2 to the
Collateral Agreement

' PLEDGED SECURITIES OF WILTEL COMMUNICATIONS GROUP, LLC

Capital Stock:
Issuer Number of Registered Number and Percentage of
Certificate Owner Class of Equity

Equity Interests
Interests

WilTel Not WilTel All 100%

Communications, | certificated Communications | membership

LLC Group, LLC units

Debt Securities:

None.

Intel]iectual Property:

See Attached.
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